7

pid., i E
—— ™ [#p]
RECORDATION No.%é_’ged & Recorded m o
CORPORATION RUG &0 1978 ¢ 4 - Tl oo o B
-
RAIL DIVISION NTERGTATE COMMERSE QOMNISSIEN deo £ G
-0
August 28, 1978 = p =
Hon. H. G. Homme STCCRBATION + e ’ 2
Secretary AECRBA, ‘Ia'zﬁé’” é}mﬁﬁ
Interstate Commerce Commission 9o
NQ ’:n
Washington, D. C. 20423 AUG & ¢ 1978 g P
Dear Sir: PULFSIATL COMMERRE Covyresion

Enclosed for filing with and recording by the Interstate Commerce Commission are
five counterparts of an Equipment Lease Agreement dated as of August 15, 1978
between Itel Corporation, acting through its Rail Division, Two Embarcadero Center,
San Francisco, California, 94111, and Pittsburgh National Bank, Fifth and Wood Streets,
Pittsburgh, Pennsylvania, 15222, covering the following railroad equipment:

50 70-ton, 89'4" Flatcars (AAR Mechanical Designation FC), bearing the identi-
fying numbers PW 105001-PW 105050, both inclusive.

OF AND LEASED FROM PITTSBURGH NATIONAL BANK UNDER A SECURITY

AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT, SECTION
20¢," printed on each side of each unit.

Identifying marks on all of the foregoing equipment: The words, "PROPERTY
(.

The enclosed document relates to that certain lease agreement dated as of January
14, 1977 between Providence and Worcester Company, One Depot Square, Woonsocket,
Rhode Island, 02895, and Itel Corporation, acting through its Rail Division (successor
in interest to SSI Rail Corp.), which agreement was filed with the Interstate Commerce
Commission on January 21, 1977 at 2:30 p.m. and assigned recordation number 8669
We would appreciate your cross-referencing the enclosed document to file 8669.*

Also enclosed is our check in the amount of $50, payable to the Interstate Commerce
Commission, being the prescribed fee for filing and recording the foregoing document.

Please return all additional copies of the enclosed cbunterparts not required by the
Interstate Commerce Commission to David Schwartz, Esq., of Sullivan and Worcester,
who will be delivering this letter on our behalf.

) *# In addition, a co of the
Vepy truly yours, : | enclosed qu’lipmenlt):yLease
\\\\ SR \3 3'\ Lol (\4 N Agreement should be cross-
Edward P. Schneider filed with that cert:flin Interim
Viece President-Treasurer Purchase Money Security Agree-

ment between ACF Industries,
Inc., and Itel Corporation-

TWO EMBARCADERO CENTER Rail Division, .filed August 25, 1978
Ql‘ahbéo at 2:10 P.M. with the Com- ’

SAN FRANCISCO 8 mission and assigned recordation number

CALIFORNIA 94111 e AUG M 0 ‘Bm 9663. Our check for $10 to cover

(415) 955-9090 oo vl this particular cross-filing is

TELEX 34-234 rec 3 éwxﬁ ] enclosed.

1GC Woshingivn, D, €
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Jntevstate Commeree Commission
Washingtor, BE. 20423 8/30/78

OFFICE OF THE SECRETARY

Edward P. Schaeider
Vice Pres. ~Treasurer ] [
Two Embarcadero Center )

San Francisco, Calif. 94111 /

Dear I
74

t

'ﬁ%‘ énclosed document(s) was recorded pugrfsuailit to thé 3
provisions of Section 20(c) of the Interstate Corﬁmerce Act,
49 U.S.C. 20(c), on at : :
and assigned recordat?éxsr?x{rzger(s) 2’:;45”‘
8669-1‘?& 9663-3A

Sincerely yours,

H.G. Homme, ]Jr.,
Acting Secretary
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RECORDATION No. é, é j

Jiled & Racordsgd

s COMMERBIOHPMENT LEASE AGREEMERT  uitsgia’s ey

- At AT ER
NiEsTATE GUMUERD MNERCE pomyiesioy

EQUIPMENT LEASE AGEEEMFNT dated as of August 15,
1978, hetvween PITTSRURGH NATIONAL RANX, a national bankino
association (the "lessor"), and ITEL CORFORATICF, a Delaware
corporation, acting through its Rail Division, (the

"Lecsee™).

WHFREAS, concurrently herewith the lLessee has
assigned tc the lessor its interssts under purchase orders
with the manufacturer pursuant to which the legsee was to
purchase the railroad eguipment described in Schedule &
hereto (hereinafter called the "Cars”"); and

WHEREAS, the lessee desires to lease the Cars from
the Lessor, at the rentals and for the terms and upon the
conditions hereinafter provided:

NOW, THFYREFORE, in consideration of the premises
and the covenants hereinafter set forth and intending to be

legally bound, Lessor and Lessee heraby agree a2s follows:

1. Acceptance and_lease of Cars. Lessor hersby

agrees to leese the Cars to Lessee and Lessee hereby agrees

to lease the Cars from lLessor, all upon the terms and condi-
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tiong hereinafter ccntained. The lessor will cause the Cars
to he delivered to the lessee at the times and at the point
or points specified in Schedvule A hereto. TImmediately upcn
such tender, the lessee will cause an authorized representa-
tive of the lLessee to inspect the same, and if such Cars are
found to be in good crder, to accept delivery of the Cars on
behalf of the lLessor and to execute and deliver tc the
Lessor a Certificate of Acceptance in substantially the form
attached hereto as Schedvle B, whereupon such Cars will be
deemed to have Leen delivered to and accepted ty the lessce
znd shall he subject thereafter to all the terms and condi-
tions of this Lease. In no svent shall the lessee place in
service or othervise use any Car prior to the lesseea's
acceptance of the Cars hereunder.

2. Term. The basic lease term shall commence onh
the date specified in Schedule A and shall continue for the
period specified as the "term™ in such schedule. TIf such
term be extended, the word "term” or “period" as used in
this lease shall be deemed to refer to the extended term,
and all provisions of this Lease shall apply éduring and
until the expiration of such extended period, except as may
be otherwise specifically provided in this Iease or in any

subseguent written agreement of the parties.



3. Rent, Net Lease. The quarterly rent for the

Cars shall be in an amount egual to 2.4687% of the invoice
rurchase price of the Care (the "Purchase Price") and shall
be pavable in 60 consecutive quarterly installments in
arrears, the first such payment to be made on January 15,
1979 (the "Virst Rasic Rent late") for the peried from and
including Octcher 15, 1978 (the "Rasic Term Commencement
Pate") to and including the First Basic Fent DNate, all as
more fully set forth in Scheduls A hereto.

In addition to the above-described rent, the
Lessee shall pay the Lessor interim rent for each TCar for
the period prior to the Rasic Term Commencement Date, calcu-
lated at the rate of .027763% of the cost of each such Car
per day, commencing on the date upon which the Jlessor pays
the manufacturer for such Car (hereafter the "Closing Date")
ahd terrminating with and payable on the Rasic Terw Commence-
ment Date.

Anything to the contrary herein notwithstanding,
any nonpayment of rentals or other ohligations hereunder
shall result in the obligation on the part of the lessee to
pay an additional amount equal to 10 percent rer annum on
the overdue amount for the period of time during which the

same is cverdue.



This Lease is a net lease and, subject to the
terms of Section 21 hereof, the rent and other apounts due
hereunder shall not be subject to any defense, clainm,
reduction, set-off, or adjustment for any reascn whatscever
except to the extent expressly provided in Secticn 8@ or in
Section 12; nor, except as provided in Section 9 or as
otherwise 2xpressly provided herein, shall this lease
terminate, or the respective obhligations of lesscr or Lesses
te cthervise aftfected, by reason of any defect in or damage
to or loss or destructicn of all or any cf the Cars fronm
whatsoever cause, the taking or requisition of the Cars by
condemnation or otherwise, the lawful prohibition of
Lessee's use or the use by any suhlessee of the Cars, the
interference with such use by any private person or corpora-
tion, the invalidity or unenforceability or lack cf due
authorization of this Lease, or lack of right, vower or
anthority of the lessor to enter into this lease, or for any
other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding,
it being the intention of tha parties hereto that +he rents
and other amounts payable hy the lesses hereunder shall
continue to he payable in all events unless the chbligation
tc pay the same shall be terminated pursuvant tc the express

provisions of this Lease.



211 payrents provided for in this lease t~ be made
to the Lesscr shall be made to the Lessor at its cffice at
the leasing Department, 8th floor, 5th and ¥Wocd Streets,
Pittshurgh, Pennsylvania 15222, or at such other place as
the Lessor shall specify in writing.

b. Lessee's Representations and Yarrarpties.
Lessee represents and warrants that:

(a) lessee is a corporation duly organi-
zed and existing in good standing under the
laws of the State of Delaware and is duly
gualified to do business where lessee's failure
to gualify would adversely affect its ability
te perform under this lease or materially and
adversely affect lessee's financial condition;

(b) This Lease has been duly authorized
by all necessary corporate action on the vart
of Lessee, does not reguire any sharsholder
approval and does not contravene Lessee's
Certificate of Incorporation or By-Taws or any
indenture, credit agreerent or other
contractual agreement to which Lessee is a
party or by which it is tound;

(c) V¥Neither the execution and delivery by
Lessee of this lease nor any of the trans-
actions by lessee contenplataed hereby regquire
any notice to or consent or approval by or fil-
ing with any government agency or authority
within the United States of America, excert for
the filing, registering or recording of this
Lease in conformity with Section 20c of the
Tnterstate Commerce Act:

(d4) This Lease constitutes a legal, valid
and binding obligation of lessee enforceakle in
sccordance with its terms, except as the
enforcement hereof may be limited by laws
relating to bankruptcy, insolvency or credi-
tors® rights generally or by laws or judicial
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decicsions limiting the right of specific per-
formance:

(e) There are no pending or threatened
actions or proceedings before any court or
edministrative agency which may raterially
adversely affect lessee’s financial congition
or operations; and

(f) The audited consolidated bhalance
sheet of lLessee and its subsidiaries as of
December 31, 1977 snd the related statement c¢f
income and retained earnings for the fiscal
year then ended (copies of which have been
furnished toc Lessor) correctly set forth
lLessee's consclidated financial conditicn as of
such dates and the results of its crerations
for such periods, and since such date there has
heen no material adverse change in such cendi-
tion or operations.

5. Cornditions Precedent to Lessor's Obligation

to Nlose. The obligations of the lessor hereunder shall be

subject to the satisfacticn of the following conditions:

(a) The Cars shall be received by the
Lessor from the manufacturer in conformance
with the terms of the purchase agreement in
connection therswith.

(b) The lessor shall have received from

Pan Dominguez, Vice President-Engineering for
the lessee, or from a person of similar stand-
ing and =2xperience ap estimate of the fair
rarket value of the Cars at the expiration of
the original term of their Tease and such Ffair
market value shall be satisfactory to the
Lessor in ite sole discretion.

{c) Concurrently with the execution and
dAelivery of this lLease, the lessor shall have
received a favorable written opinion of ccunsel
for the lessee, in form and substance satis-
factery to the lessor to the effect that (i)
the lessee ig a corporation legally

- =



incorporated and validly existing in good
standing under the law of its jurisdiction of
incorporation with full corporate power to
enter into this lease, (ii) this Lease has been
duly authorized, executed and delivered by the
lessee and constitutes a valid, legal and tind-
ing agreement of the Lessee enforceable in
accordance with its terms, except as the
anforcement thereof may be limited by lavws
relating to bhankruptcy, insolvency c¢r credi-
tors' rights generally; (iii) except for
filing, registering or recording the Lease in
conformity with Section 20c of the Interstate
Commerce Act, no filing, recording cr deposit-
ing with any government agency or authority is
necessary in connection with this Lease tc pro-
+ect the lessor's title to tha Cars in the
United States of America; (iv) no approval is
regquired from any public regulatory body with
resrect to the entering into or performance of
this Lease; and (v) the entering into and per-
formznce of this Lease by the Tessee will not
result in any breach of, or constitute a
default under, or result in the creation of any
lien, charqge or encumbrance of any nature
whatsoever under any indenture, mortgage, cdeed
of trust, bank lcan or credit agreement or
other instrument to which the lessee may be
wound. (Counsel for the lessee may limit its
copinion to the laws of the State of Californis
and of the United States of America and nmay
rely on the opinion of counsel for the Lessor
referred to in Section & hereof with regard to
the law of the Commonwealth of Pennsylvania.

In giving its opinicns as to enforceability,
such counsel may state that it assumes thest the
Lessor will seek to enforce its rights only in
circurstances and in a manner in which it would
te commercially reasonable *c do so and that
such opinion does npot imply any opiniocn as to
the availability of equitable remedies.

(d) Concurrently with the execution and
delivery of the Lease, the Lessee will cause to
he delivered to the lLessor a copy of the
resolutiocns of the Roard c¢f Directors of the
lessee, certified by its Secretary or RAssistant
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Saecretary, duly authorizing the executiocn,
delivery and performance of this Lease together
with incumbency certificates as to the persorns
authorized to execute and deliver this lease
and the related documents thereunder.

(2) The lessee shall provide an Insurarnce
Certificate in form and substance satisfactcry
tc the lessor certifyvying the existence of the
policies and coverage required under Section 10
hersof.

(f) This lease shall have heen duly
filed, recorded and deposited in conformity
with Section 20c of the Interstate Commerce
Act.

6. Conditions_Precedsnt to lessee's Chligation

to_Close. The obligations of the lLessee hercunder shall be
subject to the receirt of a favoragble written opinion of
counsel for the Lessor, in form and substance satisfactory
to the Iessee to the effect that (i) the Iessor is a
national banking association legally formed and validly
existing under the laws of the United States of America with
full power to enter into this lease; (ii) this lease has
teen 4uly authorized, executed and delivered ty the lessor
and constitutes a valid, legal and binding agreement of the
lLessor enforceable in accordance with its terms, excent as
the enforcemant thereof mav he limited by laws relating to
bankruptcy, insolvency or creditors' riohts generally or by

laws or judicial decisions limiting the right of specific

performance; and (iii) no approval is required from any
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public regulatory bodies with respect to the entering into
or performance ¢f this Lease by lessor, except for filing,
registering or recording of the lLease in confcrmity with

Section 2%¢c of the Interstate Commerce Act.

7. Jdentification MYarks. The Lessee will cause

the Cars to be kept numbered with the identifying nunbers
set forth in Schedule X and will keep and maintain, rlainly,
distinctly, permanently and conspicuously marked on each
side of each such Car, in letters not lesgs thar one inch in
height, the weords “Property of and leased from Pittsburagh
¥ational Pank subject tc an agreement filed under the Inter-
state Commerce Rct, Section 20c¢" or other appropriate words
designataed by the lessor, with approrriate changes thereof
and additions thereto as from time to time may he reguired
by law in order to protect the title of the Iesscr to such
Car and its rights under this lease. The lessee will not
permit any Car tc be placed in operation or exercise any
control or dominion over the same until such name and words
shall have been so marked on both sides therecf and will
replace promptly any such name and words vwhich may be
removed, defaced or destroyed. The Lesses will not change
the identifying number of any Car except with the consent of

th=2 Lessor and in accordance with a statement of new
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identifying numbers to be substituted therefor, which con-
sent and statement previcusly shell have been filed with the
Lessor by the Lessee; providesd, however, that, in addition
to such identifying number, the Tessee may cause to be
placed on each Car in such position as not to tre confused
with the identifying number thereon a reporting numher
identifying such Car for reporting and operating purposes,
which reporting number may be changed by the lessee from
time to time without the consent of the lessor or the £il-
ing, recording, registering and depositing of any instru-
ment.

EXcept as above provided, the lessee will not
allow the name of any person, association or corporation to
be placed on the Cars as a designation thet might be inter-
preted as a claim of ownership. Subject to the fcregoing,
the lLessee may cause the Cars to be liettered with the names
or initials or other insignia used by the Lessee or any sub-
lessee or their resvective affilliates on railroad eguipment
used by it of the same or similar type for convenience of
jdentification of the right of the lessee or any sublessee
to use the Cars under this Lease.

8. Taxes. The Lessee agrees that, during the
continvance of this lease, in addition to the rentals herein

provided, it will promptly pay all taxes, assessments and
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other governmental charges (together with any penalties,
fines or interest therecn), including but not lirited tec
sales or use taxes, levied or assessed upon the Cars or the
interest of the Lessee in the Cars subject to this Lease or
any portion of such Cars or wpon the use, oreration or leas-
ing thereof or the rentals or earnings arising therefrom and
will promptly pay or reimburse the lessor for zll taxes,
assessments and other governmental charges levied or
assessed against the Lessor on account of its acguisition cor
ownership of such Cars or any portion thereof or on account
of the use, operation or leasing thereof or on account of
the rentals or earnings arising therefrom (excluding, how-
eaver (a) any United States Federal income tax payable by the
Lessor in conseguence of the receirt of payments provided
for herein and (b) the aggregate of all state or local taxes
measured by net income based on such receipts, up to the
amount of any such taxes based on such receipts which would
e payable to the state and locality in which the Lessor has
its vrincipal place of business without aprorticnment to any
other state, but including any such tax which is in sub-
stitution for or relieves the lessee from the payment of
taxes which it would otherwise be obligated to pay or reim-
turse as herein provided and any and all other federal,

state or other taxes imposed on the Lesscr), including but
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not limited to any sales or use taxes payable on account of
the acguisition or ownership of the Cars or any portion
thereof by the Lessor or on account of the leasing of the
Cars hereunder; but the lessee shall not be reguired to pay
the same so lcng as it shall in good faith and by
appropriate legal or administrative proceedings contest the
validity or amount thereof unless thereby, in the reasonable
opinion of the Lessor, the rights or interests of the lessor
will be materially endangered. TIn the event any tax reports
are required to be made on the basis of individual Cars, the
Tessee will either make such reports in such manner as to
shovw the ownership of such Cars by the lessor or will notify
the Lessor of such regquirement and will make such report in
such manner as shall be satisfactory to the lessor; pro-
vided, however, that if the lessee is not permitted to make
such reports on behalf of the lessor, it will so notify the
Lessor and will furnish to the lessor information necessary
for the Lessor to make such reports with resrect to the
carse.

A1l of the agreements contained in this Section 8
shall survive and continue in full force and effect notwith-
standing termination of this Lease or of the lease of any or

21l Cars hereunder.
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9. Payment for Casualty Occurrence or_<ars

Unserviceable for Usec. Tn the event that any Car shall bhe

or hecome worn-out, lost, stolen, destroyed or, in the
oprinicn of the lessee, irrevarably damaged, obsolete or
econchically unserviceable for use from any cause whatsoever
(such occurrences being hereinafter called "Casualty Occur-
rences”) during the term of this lease, the lessee shall
promptly (after it has knowledge of such Casuvalty Occur-
rence) and fully inform the Jessor in regard thereto. On
the next succeeding rental payvyment date, the Tessee shall
pay to the Lessor a sum sgual to the Casualty Value (as
defined in Schednle C hereto) of such Cars as cf thes date of
such payment, in accordance with Schedule C. Upcn making
such payment, in respect of any such Car, (i) rent on such
Car shall cease to accrue, (ii) title to such Car shall
automatically pass to the Lessee WITHOUT BRNY REPRESENTATION
CR WARRANTY OF AFNY KIND, FXPRESS OR IMPLIFD, ON THE PART OF
LESSCR, and (iii) the term of lease of such Car shall end.

The lessee shall bear the risk of any Casualty
Occurrence and, except as hereinabove in this Section ¢ pro-
vided, shall not be released from its obligations hereunder
in the event of any Casualty Occurrence to any Car.

10. Insurance. lLessee shall at all times during

the term of this lease carry and maintain or cause to be
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carried or maintained on the Cars insurance in the same
kind, amounts and form and with the same company as other
railroad cars leased by the lessee are customarily insured
as of the date hereof or such other insurance as shall be
mutually satisfactory to the parties hereto. EFEvidence of
such coverage shall be delivered to lLessor concurrently with
the acceptance by lessee of the Cars under this lease.
Thereafter, lessee will deliver to lLessor all certificates
of insurance issued in accordance with the terms and condi-
tions as set forth abeve. Lessee will cause its insurers to
advise lessor in writing promptly in the event such insur-
ance is as a result of any default in payment or premium or
any other act or omission invalidated or rendered unenforce-
able in whole or part. All insurance pclicies and coverage
reguired under the terms of this lease shall provide for not
less than thirty days® notice to lLessor at the address
stated herein, in the event of reduction, terrmination or
cancellation of insurance by lessee or its insurers. In the
event that Lessee shall fail to maintain insurance as herein
provided, Lessor may, at its option, provide such insurance
and, in such event, lessee shall upon demand, reimburse
Lessor for the cost thereocf. All such insurance shall name

lessor as one of the insured.
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11. BReports. ILessee shall furnish to Jessor: (i)
s soon as avalilable but in any event within 120 days after
each fiscal yvear of Lessee, a copry of its consclidated
statement of income and retained earnings for such year and
consolidated balance sheet as at the end cof such year, in
each case setting forth in comparative form the corres-
ponding figures for the preceding fiscal year, all in
reasonable detail and certified by independent pulblic
accountants; (ii) on or before April 1 in each year commenc-
ing with the year 1979, an accurate statement, as of the
preceding fiscal year (a) showing the amount, description
apd numbers of the Cars then leased hereunder, the amount,
descripticn and numbers ¢f all Cars that may have suffered a
Casualty Occurrence during the preceding fiscal vear (or
since the date of this lease, in the case of the first such
statement); and such other information regarding the condi-
tion and state of repair of the Cars as the lesscr may
reasonably reguest, and (b) stating thst, in the case of all
Cars repainted during the period covered by such statement,
the markings reguired by Section 7 herecf shall have been
preserved or replaced; (iii) copies of any approvals by or
docunents filed with the Tnterstate Commerce Commission or
any other government agency or department in connection with

the subleasinc of the Cars; and (iv) guch other information
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relating tc the Cars or the financial conditicn of the
Lessee as the Lessor shall reasonably redquest.

The lLessor shall have the right (but shall not be
obligated), at its sole cost and 2xpense, by its asuthorized
representatives, to inspect the Cars and the lessee's
records with respect thereto, at such reasonable times as it
shall deem necessary, to confirm to the lessor the existence
and proper maintenance thereof during the continuance of
this leese. During all such inspections the representatives
of the Lessor shall be entitled to the standard cf care owed
a business invitee and shall be entitled to recover from the
lessee for any injury or damage caused by the negligence or
willful misconduct of the lessee cor, to the extent not
otherwise covered in full by 2 sublessee's insuratce, of anv
sublessea.

12. FKaintenance; _Compliance with laws_and_ Rules;

Indemnification. THE LESSOR MAKES KO WARRANTY OR REPRE-

SSENTATION, EITHER EXPRESS GR IMPLIED, AS TO THF MERCHANT-
ABILITY, FITNESS FCR RNY PURPOSE, DESIGN OR CONDITICK OF, OR
AS TO THZ QUALITY OF THE MARTERIAL, EQUIPMENT OR WCRKEANSHIP
IF, THE CARS DELIVERED TO THE LESSEE HEREUNDER, btut the
Lessor hereby irrevocably appoints and constitutes the
Llessee its agent and attorney-in-fact during the tarm of

this Lease to assert and enforce from time to time, in the
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name of and for account of the Lessor and/or the lessee, as
their interests may appear, whatever claims and rights the
Tessor may have, as (Owner, under any express cr implied
warranties of any manufacturer or vendor.

The Lessee agrees that, at its own cost and
expense, it will maintain and keep each Car which is subiect
to this Lease in good order and repair, crdinary wear and
tear excepted. The lessee adrees to comply with all govern-
mental lavws, regulations, reguirements and rules (including
when applicable the rules of the Interstate Commerce
Commission and the current Interchange Rules, or supplements
thereto, cf the Association of American Railrcads) with
respect to the use, maintenance and operation of each Car
subject to this Lease. In case any eguipment cor appliance
on any such Car shall be reguired to be changed or replaced,
or in case any additional or other eguipment or appliance is
required to be installed on such Car irn order to comply with
such laws, regulations, requirements and rules, the lessee
ajgrees to make such changes, additions and replacements at
its own expense; and the Lessee agrees to maintain such Car
in full compliance with such laws, regulations, reguirerents
and rules so long as it is subject to this lease.

If at any time during the lease term of any Cars

under thisg Lease, it shall be determined by the Interstate
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Commerce Commission or by the Association of 2American Rail-
rocads that any of such Cars do not conform tc the resgpective
standards, specifications and reguirements of either of the
two entities named in this paragraph, lLessor ray, at its
option, upon 30 days' notice to lessee, declare terminated
the lease of such nonconforming Cars if lessee does not
agree in writing within said 30-day periecd to correct such
non-conformity at its sole cost and expense. If the lessee
so agrees, it shall effect such correction within 120 days
from the date of such notice or such longer periocd as may be
permitted by the Interstate Commerce Commission or the
Association of American Railroads, but in any event prior to
the expiration of the term of this lease. Upon a declara-
tion of termination under this Section, lessee shall pay to
Lessor on the next succeeding rental payment date the
Casualty Value (as defined in Schedule C heretc) cof such
Cars ag of the date of such payment, in accordance with
Schedule C. TUpon payment of such Casualty Value and payment
of all rent accrued and unpaid on each such Car tc the date
of payment, (i) rent on each such Car shall cease to accrue,
(ii) title to each such Car shall automatically pass to the
Lessee WITHOUT ANY REPRESENTATIGN OR WARRANTY COF RANY XIND,
EXPRESS OR IMPLIED, ON THE PART OF LESSOR, and (iii) the
term of lgease of each such Car shall end.

-18~



Any readily removeable freight car parts installed
or replacements made by the lessee or any sublescee upon any
Car which are not required ir order to maintasin the Cars in
good working condition (reasonable wear ani tear excepted)
or in order to conform with the requirerents of the Inter-
state Commerce Commission, the Associaticn of American Rail-
rcads or similar governing entities shall be the property of
the Lessee and title thereto shall be immediately vested in
the lessee. All other freight car parts installed or
replacements made by the lesses or any sublessee upon any
Car shall be considered accessories to such Car and title
thereto shall be immediately vested in the lesgsor, without
cost or expehkse to the lessor.

The Lessee agrees to indemnify and save harmless
the lessor against any charge or claim made acgainst the
Lessor, and against any expense or liability (including but
not limited to reasonable counsel fees and exprenses and
ratent liabilities) which the Lessor may incur in any manner
by reason of its ovwnership of, or which may arise in any
manner out of or as a result of the use or operation of, any
Car while it is subject to this Jease, and to indemnify and
save harmless the lessor sgainst any claim or suit arising
out of the operation of such Car resulting in damage to
property or injury tec any person.
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13. Recordation_in Canada. The lessee will

endeavor in an expeditious manner to arrange for the
registration of this Jease in such jurisdicticons in Canada
as the lessor desms practicable for the protection of its
interests.

14. Return of Cars _Ubon Expiration_of Term. As

soon as practicable on or after the expiration of the term
of this Lease with respect to any Car (except any Car title
to which has passed to the lLessee pursuant to Sections 9 or
12 hereof), the Lessee will, at its own cost and expense, at
the request of the lessor, cause possession of such Car to
be delivered to the lLessor upon any storage tracks within
500 miles of the present rail lines of the Providence &
HYorcester Company as the Lessor may designate, or such other
place as the parties may mutually agree, or, in the absence
of such designation or agreement, as the Lessee may selact,
and permit the Lessor to store such Car on such tracks for a
period not exceeding forty-five (45) days. The movement ani
storage of such Cars is to be at the expense and risk of the
Lessee., TDuring any such storage periocd, the JTessee will
permit the lessor or any person designatsed by it, including
the authorized representative or revresentatives of any
prospective purchaser of any such Car, to inspect, at such

person’'’s sole cost and expense, the same. During all such
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inspections the representatives of the Lessor shall be
entitled to the standard of care owed a business invitee and
shall be entitled to recover from the lessee for any injury
or damage caused by the negligence or willful misconduct of
the Lessee or, to the extent not otherwise covered in full
by a sublessee’s insurance, of any sublessee. The assembl-
ing, delivery and stcrage of the Cars as hereinbefore pro-
vided are of the essence of this lease, and uron application
to any court of equity having Jjurisdiction ir the premises
the Lessor shall be entitled to a decree against the lessee
requiring specific performance of the covenants of the
Lessee so to assemble, deliver and store the Cars.

Without in any way limiting the obligation of the
Iessee under the foregoing provisions of this Section 14,
the lLessee hereby irrevocably appoints the lLessor as the
agent and attorney of the Lessee, with full power and
authority, at any time while the Lessee is obligated to
deliver possession of any Car to the Lessor, to demand and
take possession of such Car in the name and on behalf of the
Lessee from whosoever shall be at the time in possession of
such Car.

15. Default and Remedies. If during the

cecntinuance of this lease, one or more of the following
events (hereinafter sometimes called "Fvents of Default™)
shall occur:
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(a) default shall be made in the payment
of any part of the rental provided in Section 3
hereof and such default shall continue for 1€
days;

(b) default shall be made in the
chservance or performance of any other of the
covenants, conditions and agreements on the
part of the lessee contained herein and such
default shall continue for 30 days after
written notice from the lLesscr to the lLessee
specifying the default and demanding the sanme
to he renedied;

(c) a decree or order by a court having
Jurisdiction in the premises shall have been
entered adjudging the lessee a bankrupt or
insolvent, or appreving as properly filed a
petition seeking reorganizaticn of the Lessee
under the Federal bankruprtcy laws, or any
similar applicable 7Tederal or State law, and
such decree or order shall have continued
undischarged or unstayved for a periocd of 60
days; or a decree or order of a court having
jurisdiction in the premises for the appoint-
ment of a receiver or liguidator or trustee cr
assignee in bankruptecy or insolvency of the
Il.essee or a substantial part of its prorerty,
or for the winding up or liguidation of its
affairs, shall have remained in force undis-
charged or unstayed for a period of 60 days; or

(3) the Lessee shall institute preoceed-
ings to be adjudicated a voluntary bankrupt, or
shall censent to the filing of a bankruptcy
proceeding against it, cor shall file a petition
Oor answer or consent seeking reorganization
under the Federal bankruptcy laws, or any other
similar applicable Federal or State law, or
shall consent to the filing of any such peti-
tion, or shall consent to the appointment of a
recaeiver or liguidator or trustee or assignee
in bankruptcy or insolvency of it or cf a sub-
stantial part of its prorerty, or shall make an
assignment for the benefit of creditors, or
shall admit in writing its inability to pay its
debts generally as they become due, or
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SCHERULE C

Casualty Value

Due on Date of

Fental Payment Casualty Value
Xumber As of 7 of Price




then,

corporate action z=hall be taken hy the lessee
in furtherance of any of the foregoing acticns

in any such case, the Iessor, at its option may

(i) proceed by appropriate court acticen
or actions, either at law or in equity, to
enforce performance by the Lessee of the
applicable covenants of this Lease or to
recover damages, including reasonable
attorneys' fees, for the breach thereof; or

(1ii) by notice in writing to the lessee
terminate this lease, whereupon all right of
the lessee tco the use of the Cars shall
absolutely cease an€ terminate as though this
lease had never been made, but the lessee
shall remain liable as hereinafter provided;
and thereupon the lLessor may by its agents
anter uron the premises of the lLessee or
other premises where any of the Cars may ke
and take possession of all or any of such
Cars and thenceforth hold, possess and enjoy
the same free from any right of the Lessece,
or its successors or assiogns, to use the Cars
for any purposes whatever; but the lesscr
shall, nevertheless, have a right to rescover
from the lLessee any and all amcunts which
under the tarms of this lease may be then due
or which may have accrued to the date of such
termination (computing the rental for any
number of dayvs less than a full rental prericd
by multiplying the rental for such full
rental period by a fraction of which the
rnumerator is such number of days and the
denominater is the total number of dayvys in
such full rental period) and also to recover
forthwith from the Lessee (1) as damages for
loss of the bargain and net as a penalty, a
sum, with respect to each Car, which rerre-
sents the excess, if any, of the then present
value (discounted at 6% per annum) at the
time of such termination, of all rentals for
such Car which would otherwise have accrued
hereunder frem the date of such termination
to the end of the term of this lLease as tc
such Car over the then present value
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(discounted at 6% per annum) of the then fair
rental value of such Car for such period as
determined by appraisal in accordance with
the procedures set forth in Cection 19
hereof; and {(ii) anv lecs<es, damaoces and
expenses, including reasonable attorneys'
fees, in addition thereto which the lessor
shall have sustained by reason of the breach
of any covenant or covenants of this lease
other than for the pavyment of rental.

The remedies in this Lease provided in favor of
the Iessor shall not he deemed exclusive, but shall be
cumulative, and shall be in addition to all other remedies
in its favor existing at law or in equity. The Lessee
herebhy waives any mandatory requirements of law, now or
hereafter in effect, which might limit or modify any and all
existing or future claims to any offset agailnst the rental
payment due hereunder, and agrees to make the rental rav-
ments regardless of any offset or claim which ray be
asserted by lessee or on its behalf in connection with the
Lease of the Cars.

The failure of Lessor tec eXercise the rights
granted it hereunder upon any occurrence of any cf the
contingencies set forth herein shall net constitute a walver
of any such right upon the continuation or recurrence cof any

such contingencies or gimilar contingencies.

16. Return of Cars upon Default. If the Lessor

shall terminate this lease pursuant to Section 15 hereof,
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the Lessee shall forthwith deliver possession of the Cars to
the Lessor in the same manner as provided in Section 13
hereof.

17. Assignment: Possession_and Use. This lease

shall be assignable in whole or in part by the lessor with-
out +the consent of the lessee, but the YTessee shall be under
no cohligation to any assignee of the lessor except upon
written notice of stch assignment from the lesscr.

If no fvent of Default (or other event which with
the giving of notice or the lapse of time or both would
hecome an Event of Default) shall have occurred and be
continuing, the lessee shall be entitled to the possession
and use of the Cars in accordance with the terms of this
Lease and shall be entitled to sutlease (but not assign) its
leasehold interest under this lease in the Cars or any of
them; provided, however, that the rights of svch sublessee
are made expressly subordinate to the rights and remedies of
the Lessor under this ILease and that such sublesses shall
make no further assignment, sublease or transfer of the Cars
or any of then except for the use of the Cars upon
connecting and other carriers in the usual interclange of
traffic. HNo such permitted sublease shall relieve the
Lessee of any liability or okligation hereunder which shall

e and remain that of a princival and not a surety. The
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Lessee, at its own expense, will promptly cause to he duly
discharged any lien, charge, security interest or other
encumbrance (other than an encumbrance resulting from claims
against the lLessor not related to the ownership of the Cars)
wvhich may at any time be imposed on or with respect to any
Car including any accession theretc or the interests of the
Lessor or the Lessee therein unless such lien shall be the
result of the negligence or wrongful act of the lessor. The
Lessee shall not, without the prior written consent of the
Lessor, part with the possession or control of, or suffer or
allow to pass out of its possession or control, any of the
Cars, except to the extent permitted by the provisions of
this paragrarh.

In the event of any such sublease tc a railroad
subject to the Interstate Commerce Act, the lessee expressly
undertakes to cause the sublessee to take such actions,
secure such approvals and file such documents as shall be
necessary and desirable under such Act to fully protect the
interests of the lessor and the Lessee in the Cars.

Nothing in this Section 17 shall be deemed to
restrict the right of the Lzssee to assign or transfer its
leasehold interest under this lease in the Cars or
rossession of the Cars to any corporatiocon incorpcrated under

the laws of any state of the United States of America or the
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District of Cclumbia (which shall have duly assumed the
obligations of the Lessee hereunder) into or with which the
Lessee shall have become merged or consolidated or which
shall have acquired the property of the lessee as an
entirety or suhstantially as an entirety.

18. Further Assurances. The Lessee will, at its

expense, from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, record
and deposit (and will re-file, re-register, re-record or re-
deposit whenever required) any and all instruments required
by law or reasonably requested by the Lessor, for the pur-
pose of proper protection, to the satisfaction of the
Lessor, of its title to the Cars, or for the purpcse of
carrying out the intention of this Lease.

The Lessor shall have the right, at anytime during
the term of this lease, to appoint a bank or trust company
salected by it to act as agent or trustee for it hereunder.

19. Llessor's _Right to Perfcrm and Payments by

lessee. If Lessee fails to make at the agreed time any pay-
ments required by this lLease or fails to Aischarge any of
its other obligations contained herein, lessor may, bhut
shall not be required to, make such payments cr Aischarge
such obligations. The amount of any such payment and

lessor's expenses, including without limitation reasonable
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legal fees and expenses in connection therewith and with
such performance, shall be payable by lessee promptly uron
notice from Lessor that such amount is dvue.

Any provisicn herein that Lessee shall take any
action shall regquire lLessee to do so at its sole cost and
expense., Lessee shall pay Tessor interest at the rate of
10% per annum (to the extent lawful) from the date it is
required to make any payment of rent or other amount
hereunder to Lessor to the date such pavrment is made.

20. [Berewal, Purchase Option snd Rppraisal. Fro-
vided that the Lessee is not in default hereunder, Lessee
shall be entitled at its option, upon written notics tco
Lessor, at least 120 days prior to the expiraticn of the
original term of this lease, to elect to extend the term of
this Lease in respect of all of the then existing Cars then
covered by this Lease on an annual basis at the then fair
rental value.

If no Event of Default (or other event which after
the lapse of time or notice or both would become an Fvent of
Default) shall have occurred and be continuing and this
Lease shall not have bheen earlier terminated, lessee shall
te entitled, at its option, upon written notice to Lessor at
least 120 days days prior to the expiraticn of the term of

this lease, to purchase all but not less than all of the
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Cars leased hereunder at the end of the term cof this Lease
at a price egual to the "fair market value" of the Cars at
the end of such term. On the date of such purchase, lessee
shall pay lessor the purchase price of all such Cars in cash
and Lessor shall transfer title to all such Cars to lLessee
WITHOUT ANY REPRESENTATION OR WARRANTY HWHATSOEVER, EXPRESS
OR IMPLIED, ON THE PART CT LESSOR, tcgether with such docu-
ments evidencing transfer of title as lessee shall resson-
ably regquest.

The "fair rental value”™ or "fair market value™ of
such Cars shall be determined by an appraiser selected by
nutual agreement between the Lessor and the lessee, If the
Iessor and the lessee are not atktle to agree uron an
aprraiser by a date within 90 days prior to the end of the
term, the fair rental value or fair market value, as the
case may be, shall be determined by American Aprraisal
Company. In the event of a purchase the fair merket value
as finally determined shall bear interest for the period, if
any, from the date of expiration of this lease toc the date
of payment at the rate of 10% per annum. Unless the lLessee
has given the lLessor 120 days® notice as required in
connaction with exercise of the foregeing options, the Cars
shall be returned to the lessor at the end of the original
term.
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2%. Federal lIncome Taxes. The Lesscr, as the
owner of the Cars, shall be entitled to such deductions,
credits and other benefits as are provided by the Internal
Revenue Code of 1954, as amended to the date hereof (herein-
after called the "Code”), to an ovwrer of property, includ-
ing, withcut limitation, (i) the maximum depreciation
deduction with respect to the Cars authorized under Section
167 of the Code based on the aggregate Purchase Price of the
Care vtilizing the Asset Depreciation Range lower limit of
12 years as provided in 2sset Guideline Class MNeo. 00.2% in
accordance with Section 167(m) of the Code employing the
double decliuipg balance metheod of depreciaticn, switching
to the sum-of-the-years-digits method when most beneficial
to the Lessor and taking into account an estimated gross
salvage value of 20% of the Purchase Price and the allowalble
reducticn in salvage value as provided in Section 167(f) of
the Code (such depreciation deduction bheing hereinafter
called the "ADR Deduction™), and (ii) investment tax credit
agual to 10% of the Purchase Price of the Cars accepted by
the Lessee in 1978 (hereinafter called the "Investment
Credit™) with respect to the aggregate Purchacse Price of the
Cars pursuant to Section 38 and related sections of the
Code.

The Lessee represents and warrants that (i) at the

time Lessor becomes the cowner of any Car, such Car will
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constitute "new Section 38 property” as defined in Section

42(b) of the Code and no portion of such Car shall have been

used by any person so as to preclude the

"original use of

such property"” within the meaning of Sections 48(b) and

167(c)(2) of the Code from commencing with the lessor, and

(ii) st all times during the term of this leace,

such Car

will constitute "Section 38 property" within the meaning of

Section 48(a)(1) of the Code,

and will not be used

predominately outside the United States within the meaning

of Section 48(a)(2).

If there shall be a

disallowance, eliminaticn,

recomputation, reduction, recapture or disqualification

(hereinafter called "Loss"),

Investment Credit or ADR Deduction,

writt=n reguest of the lessor
rent to compensate the lessor
cumulative deferral cf inconme

thereafter from time to time,

Such additional rent shall be

deducticn of federal and state,

interest and penalties (after
in respect of any such taxes,

son of deductions, credits or

payment of any other such taxes arising out

in whole or in part,

of such
the lessee shall, after
pay to the lesscor additional
for the consequent lost

tax liability, which may exist
as determined by the lessor.
an amount which, after

city and local income taxes,
giving credit fer any savings
penalties and interest by rea-
allowances in respect of the

of this
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transaction) required to be paid by the lessor with respect
to the receipt of such additional rent, will in the reason-
sble opinion of the Lessor cause the lessor's net yield in
respect of such Cars to egual the net yield that the lessor
would have received if the Lessor had not suffered a loss
with respect to the Investment Credit or the ADPR Deduction.
Such additional rent shall bz paid commencing with the first
periodic rental payment due after the Lessor notified the
Lessee of the reguired additional rent. In the event any
additional rent is regquired to be paid pursuant to this
Section 20, the Casualty Values set forth in Schedule C
shall be revised as necessary to preserve the net after-tax
return on the Lessor’'s investment in the Cars as provided
hereinabove.

Fotwithstanding the provisions of the immediately
preceding paragraph of this Section 20, the lessee shall not
be reguired to make any payrent on account of any Loss with
respect to any Car due solely to any of the folleowing:

(z) A Casualty Occurrence with resrect to any
Tar, whereby the Tessee is required by the terms herecof to
ray, and shall pay in full, the appropriate Casualty Value,

provided, however, that the indemnities set forth in this

Section 20 shall continue in effect, notwithstanding such

prayment of Casualty Value, with respect to the period pricr
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to the date of payment of said Casuvalty Value:

(b) Rt any time while such Car is leased here-
under, and while no ¥Event of Default under this lease has
occurred and is continuing unremedied (without the written
consent of the lLessee), the lessor shall have voluntarily or
(except in a case constituting a Casuvalty Occurrence)
involuntarily transferred its interest in such Car to anyone
or otherwise shall dispose of any interest in the Car or
shall reduce its interest in the profits from the Car, and
such transfer, disposal or reduction by the lesscr shall be
the cause of the Toss of the Investment Credit or ADPR
Deduction:

(c) The failure to properly claim the Investment
Credit or the ADR Deduction in the *tax returns filed by
Lessor or the affiliated grovp of which it is a member or
the failure to follow the proper procedure in claiming the
same, and such failure to claim or to follow such procedure,
ag the case may be, shall preclude the Lessor from clainring
the Tnvestment Credit or ADR Deduction;

(d) The failure of the lLessor tc have any federal
income tax liability against which to apply the Investment
Credit or the inability of lessor or any affiliated oroup of
which it is a member to uvtilize the Tnvestment Credit as a
result of the limitation imposed by Section 46(a)(3) of the

Code;



(e) Any other act solely of the lessor which
directly causes the Loss of all or part of the Invastment

Credit or the ADR Deduction; provided, however, that the

axecution and delivery of this Lease and the other documents
herein referred to and the carrying out of the transactions
contemplated herein and therein in accordance with the terms
of this lease and such other documents shall rnot ke deemed
to have caused the lToss of such Investment Credit or the ADR
DPeduction under this subparagraph (e).

In the event that the Internal Revenve Service
proposes an adjustment on a United States corpeoration income
tax return of the Lessor or any affiliated grcup of which it
may be a memter which adjustment, if successful, could
result in a loss in whole or in part of Investment Credit or
ADR Deduction for which the lessee would be required to
indemnify the Lessor pursuant to this Section 20, the lessor
hereby agrees to exercise in gcod faith its best efforts,
determined by Lessor, in its sole discretion toc lte reason-
able and proper and not requiring azdministrative or judicial
proczedings beyond the level of an ITnternal Revenue Service
examining agent, to avoid requiring the lessee to pay such
indemnity. The Lessor shall advise the lessee, in writing,
of any such proposed adjustment as promptly as possible and

shall take no action with respect thereto until 3C days
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after the date of such notice, except that the lessor shall
take any and all action necessary to preserve its rights to
contest such adjustment during said 30 day period. The
Lessor shall permit the Lessee to participate in any
discussions with the Internal Revenue Service concesrning
such proposed adjustment and, at the request cf the Tessee,
the Lessor shall seek Technical Advice from the Internal
Revenue Service National Office with respect to such pro-
posed adjustment. The lessor shall notify the lessee of any
prorosed settlement or other disposition of the proposed
adjustment and, to the extent possible, take no action with
respect thereto until 30 days from the date of such notice.
The lLessor's okligations (other than lessor's
obligation to notify the lessee of the propcsed adjustment)
under the preceding paragraph are conditicned upon the
lessee having first (a) agreed to indemnify the lessor in a
manner satisfactory to the lLessor for any liability or loss
¥vhich the Lessor may incur as a result of contesting such
adjustment and (b) agreed to ray the Lessor cn demand all
costs and expenses Which the lessor may incur as a result of
contesting such adjustment inclwding without limitation (i)
reasonable attorneys', accountants', =angineers® and like
professional fees and disbursements, and (ii) in +he event

that the Lessor shall elect to contest the adjustment by
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ravying the tax claimed and then seeking a refund thereof, an
amount egual to 10% per annum interest on the amcunt of such
tax computed from the date of payment of such tax to the
date of final determination of such adJjustment, such amount
to bte pavyable in equal installments within each calendar
year on the dates on which rent for such reriocd is payable.
Upon receipt by the lessor of a refund of any tax paid by it
in respect of which lLessee has paid an amount ecual to
interest at the rate of 10% while such tax payment was con-
tested by the lLessor, any interest on such refund paid to
the Lessor by the United States Government shall he paid *o
Lesses forthwith upon receipt by the Lessor.

The lessee's agreement to pay any sums which may
become payvyable pursuant to this Section 20 shall survive the
expiration or other termination of this Agreement.

22. Quiet Fnijoyment. The Lesser hereby covenants

and agrees that, s¢ long as no Event cf Defauvlt has occurred
and is continuing hereunder, it will not interfere with the
Ilessee's right of guiet enjoyment to the Cars and the Lessee
shall be frse to vse the Tars without any interference what-
soever pursuant to the terms and provisions c¢of this Lease;
prrovided, hovever, that the TIessor may inspect the Cars as
hereinabove set forth.
23. Renegotiation Act. Lessee reprecents and

varrants that eazch Car will not te used in connection with
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the performance of any prime government contract, or sub-
contract or purchase order thereunder, with respect tc which
the provisions of the Renegotiation Act of 1251, as amended
(the "Act"), are applicable, unless the lessee shall give
notice of such use to the Lessor within thirty (30) days
after the commencement of such use or at the date of the
commancenent of this lease, whichever shall first occur. If
+t+he Car is used in connection with the performance of any
prime government contract or subcontract or purchase order
thereunder, with respect to which the provisions of the Act
are applicable, lLessee heredby agrees to furnish *o lessor,
on or before ¥arch 1 of each yvear, all information recguired
to ascertain and determine the extent to which the Car wvas
used, and the percentage of the total use of the Car, as
between renagotiahle and non-renegotiable contracts during
the preceding calendar year. To the extent that the Car is
used in connection with the performance of any prime govern-
ment contract, or subcontract or purchase order thereunder,
with respect to which the provisions of the Act are
applicable, then, if the profits derived by lessor from the
portion of the rent payvable hereunder allocakble tc the use
of the Car on renegotiable contracts shall be determined to
be excessive, pursuant to the provisions of the Rct, the

rent payabhls hereunder allocable to the use of the Car on
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non-renegotiable contracts shall be increased by an amount
egual to the amount of any excessive profits required to be
withheld from Lessor or reguired to be repaid by lessor
based on the portion of the rent allocable to the use of the
Car on renegotiable contracts. The rent payable hereunder
shall be allocahle to rensgotiahle arnd non-renegotiahle con-
tracts based cn the respective prercentagses of use of the Car
on renegctiable and non-renegotiable contracts.

24, Notices. B2Any notice reguired or permitted to
be given by either party hereto to the other shall he deened
+0o have been given when deposited in the United States mail,
first-class certified mail, postage prepaid cr, in the event
of telegraphic notice, when delivered to the telegraphic
cffice, charges prepaid, addressed as follows:

If to the lessor:

Pittsburgh National Bank
Leasing Department, 8th floor
5th and Wood Streets
Pittsburgh, Pennsylvania 15222

If to the lessee:

Itel Corporation, Rail Division
Two Embarcadero Center

San Francisco, California 94111
Rttn: Vice President & Treasurer

or addressed to either party at such cother address as such
party shall hereafter furnish to the other party in writing.
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25. Law _Covarning. This lease shall be deemed to

be a contract under the laws of the Commonweslth of
Pannsylvania and shall be governed by and construed in
accordance with the laws of such Commonwealth.

26, F¥igcellanecus. If this lease or any

prrovision hereof shall be deemed invalid, illegal, or
unenforcealble in any respect or in any juvrisdicticn, the
validity, legality, and enforceability of this lease in
other respects and other Jjurisdictions shall not in any way
te impaired or affected therehy.

The section headings in this Lease are for
convenience of reference only and shall not be considered to
be a part of this Lease.

This lLease may be executed in as many counterparts
as may e deemed necessary and convenient, hy the different
varties hereto on separatse counterparts, each of which, when
so executed, shall be deemed an original, and all such
counterparts shall ceonstitute but one and the same instru-
ment.

This Lease (including Schedule=s R, B and C) and

the purchase order assignments contain the entire
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understanding of Jlessor and lLessee with regard to the Lease
of the Cars hereunder.

IN RITKNESS WHEREOF, the Lessor asnd the lessees,
each pursuant to due corporate authority, have czused these
presents to be signed in their respective corporate names by
duly authorized officers and their respective corporate
seals to be hareunto z2ffixed and duly attested, as of the
date first above written.

PITTSRURGH NATTCFRT RARK

,/*"j;, . (W'”" - é/ £ oiriom -
By i/{(:.‘r///f{ﬁ AN ‘—,.«i"}”;';;l,,u uz_é;;’;r’

(Corporate Seal) Title }4%) _
Attest:
S T g S
ai T )/}7; e . ﬁ | .
B . - .‘\ g o . . )
gy Ml oo OV Stlaniuh
Y, N o

(Corporate Seal) mitie VI 5,u¢x3h\k\\1
At

A7
»Waéwz;
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nIraTyrEInINnyg

STATE OF CALIFORNIA )
) ss.
CITY AND COUKRTY OF SAN FRANCISCO )
On this;fif”day cf L(wwﬂn%~kw{ » 1978, before re

-

* EDWARD P. SCHNEIDER

perschally appeared ,» TO me

rersonally known, whom, teing by me duly sworrn, says that he

is e, To o reed  of Ttel Corporation, Rail Divisien, that

one of the seals affixed to the foregoing instrument is the
corporate seal of the said corporation and that the said
instrument was sioned and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the

free act and deed of <said corporatione.

bl i ion i S s
TR AR R oA TR SR -
OFFICIAL SEAL g ‘ W
10 BEVERLY LEONG £ / /
NOTARY PUBLIC - CALIFORNIA = . TS SR N s U G
Gan Frane cre © ety g ¥otary Public, / ’fj
My Commiss o Dxores Spri b, 1.2 3 7 /’,
LifiNgtwniah. Beailida. sicasaad L



COMMORWEALTH COF PENNSYLVAXIR

COUNTY OF

Or this .y f day of 707 ___, 1978, hefore me personally

appeared vié%éﬁ?{}z /,4222____, to me personally known,

whom, Freing by me duly sworn, says that he 1@;4%z2é2f¢2& of

Pittsburg Naticnal Rank, that one of the seals affixed to
the foregcing instrument is the corporate seal of the said
corporation and that the said instrument was signed and
sealed on behalf of said corporation hy authority of its
Board of Dlirectors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporation.

¥y commission exrires:

LINDA IEAN P11 el iaRrY WIBLIC
PITISBURGE, ALLIGHENY COUNTY
MY COMMISSION EXPIRES JULY 13, 1981
Member, Pennsylvanis A-escistionof Nytaries

[NFotarial Seall



Schedule A

PITTSEURGH NATIONAL BANK

5th and Wood Streets
Pjittsburgh, Pennsylvania 15222

EQUIPHENT LEASE SCHEDULE

1e DESCRIPTION OF EQUIPMENT: 50 70-ton, 83" 4" Flat Cars
bearing identifving numbers
PW 105C01 through 105050,

2. LOCATION OF EQUIPMENT:

3. TERM 3 15 yvears commencing on October 15, 1278, ,

4.  BASIC RENT:  A. Total Basic Rent . . . . g__fgipniid o0

U PN At

B, Payable in 60 guarterly installments
in arrears commencing January 15,
1972 at the rate of 2.4987% eache.

, 191%, as Schednle A to and a part cf the
Lguipment Lease Agreement dated as of the 15th davy of
August, 1978.

Mruco o "PPROVED A¥D AGREED 70 this 5C gay of
el

PITTSRURGH NATIOEAL BAKK
..

ITFI CORPORATIOF, Fail Division
Tessee

By QLL'RM:Q,.""CL’\.U\.V \‘) Suibu e

rit1e MP v Do

¢

/o



Srchedule B
PITTSBURGH NATIOKAL RAPNYX

Certificate of Acceptance lMo. ________
Pated this ___ day of —r 19_

To lzase Between PITTSRURGH NATIONAL RERK
and ITEL CORPORATINN, Rail Division

The Certificate of Acceptance is executed pursuant
to an Eguipment Lease Agreement dated as of Rugust 15, 1978,
hetwean Fittsburgh Wational Pank and Itel Corporation, Rail
Division (the "Lease").

The terms used herein which are defined in the
lease shall have the meaning given to such terms in the
Leasec.

The Lessee does hereby confirm that the Cars set
forth below have heen delivered as of the above date, that
such Cars have bheen accepted on behalf of Lessor by its duly
appointed and authorized representatives, and that the lease
with respect to such Cars shall commence as of such date.

Lessee confirms that such Cars have been examined
by duly appointed and authorized representatives of Lessee
and such examination shows that the followino lecend has
been affixed to each Car:

Property of and leased from Pittshurgh
National Bank subject to

an ag¢reement filed under the Inter-
state Commerce Act, Section 20c,.

Lessee confirms that on the aforesaid date of
delivery (i) such Cars were duly accepted by lessee as Cars
for leasing under the Lease, (ii) such Cars btecame subject
to and governad by the terms of the Lease and (iii) Legsee
became obligated to pay to lLessor the rentals previded for



in the lLease with resvect to such Cars.

APPROVED AND AGREED TO this ___ day of _______ ’
19__ as a schedule to and a part of the lease.

ITEY CCRPCRATICE, Fail Division
lLessee and Bgent for Lessor

By

Title




